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Name of Issuer

Xoea World Ltd.

Legal status of issuer:

Form:  Corporation
Juriediction of Incorporation/Organization: DE
Date of organization:  7/10/2017

Physical address af issuer:
175 E. Delaware Pl
Chicago IL 60611

Website of issuar:

hitps://drinkxoca.com

Name of intermediary through which the offering will be cenducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary.

283503

Amount cf compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount. or a good faith estimate if the exact amount is not
avalilable at the time of the filing, for conducting the offering, including the amount of referral
and any athet fees associzted with the offering.

6.5% of the offering amount upen a successful fundraise, and be entitled to
reimbursement for out-of-packet third party expenses it pays or incurs on behalf
of the ssuer In connection with the affering

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
far the Intermediary to acauire such an interese

No

Tyoe of security offered:

Commen Stock
[ Preforred Stock
[ Debt

L other

If Other, descrite the security offered:

Target number of securities to be offered:

38,461

Price:

$1.70000

Method for determining price:
Dividing pre-money valuation $2,531.306.80 (or $1.935.705.20 for investors in the
first $119,999.10) by number of shares cutstanding on fully diluted basis.

Target offering amount

$49,999.30

Oversubscriptions accepted:
[ Yes
CINe
IF yes, disclose how oversubscriptions will be allocated:
L Pro-rata basis
[ First-come, first-served basic
[ other

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount)

$452.998.40

Dazdline to reach the target offering amount:
4/30/2022
NOTE: If the sum of the Investment commitments does not equal or exceed the target

offering amount at the offering deadline, ne securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Currant number of employeas:

1

Mest racent fiscal year-end): Prior fiscal year-ond:

Total Asscts: $91.935.00 $161,556.00
Cash & Cash Equivalents: $1,019.00 $53,002.00
Accounts Recelvabl $0.00 50.00
Short-term Debt: $24,694.00 $25,518.00
Long-term Dekt: $3,800.00 50.00
Revenuzs/Seles: $49,156.00 $6,473.00
Cost of Coods Sold: $28,445.00 $36,523.00
Taxes Paid $0.00 $0.00

Net Income: ($72,597.00) ($177,796.00)

Select the urisdictions in which the Issuer Intends to offer th it




AL, AK, AZ, AR, CA, €O, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, K5, KY, LA, ME, MD,
MA, M1, MN, MS, MO, MT, NE, NV, NH, NJ, NM, N, NC, NI, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI. 1V

Offering Statement
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THE COMPANY

1. Name of issuer:

Hoca World Ltd

COMPANY ELIGIBILITY

Check this box to certify that all of the following statements are true for the issuer.

* Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

* Mol subject Lo the reguirement Lo file reporls pursuant Lo Section 13 or Section
15(d)) of the Securities Exchange Act of 1934,

» Not an Investment company registered or required to be registered under the
Investment Company Act of 1940,

» Mol ineligible Lo rely on this exemption under Section 4(a)(8) of the Securities Act
as a rasult of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

» Has filed with the Commission and provided Lo investors, Lo the extent required, the
ongoing annual raports required by Ragulation Crowdfunding curing the two vears
immedistely preceding the filing of this offering statement (or for such sharter
period that the issuer was required to file such reports).

* Nol e development stage company Lhat (a) has no specific business plan or (b) has

indicated that its business plan is to engage in a merger or acquisition with an

unidentified company ar companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NQT
eligible to rely on this exemption under Section 4¢a)(6) of the Securities Act.

. Has the issuer or any of its predecessers previously failed to comply with the angoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ vYes

DIRECTORS OF THE COMPANY

4, Pravide the following infarmation abaut each directar (and any parsons oceupying a similar
ctatus or performing a similar function) of the issuer.

_— tion Main Year Joined as
Director rincipal Occupation o layer Director
Jacab Lopata CEO Xoca World Ltd. 2817
James Le Compte CEOQO To'ak Checolate 2018
Brand 728x
Brad Schulman CEO 2078
Ventures

For three years of business experience, refer to Appendix D: Director & Officer
Waork History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any pel
status or perfarming a similar function) of the issuer.

ns accupying a similar

Oftflcer Positions Held Year Jolned
Jacob Lopata President 2017
Jacob Lopata CEO 2017
Jacob Lopata Secratary 2017

For three years of business experience, refer to Appendix D: Director & Officer
Waork History.

INSTRUCTION TO QUESTION #: For purposes ol ths Question & the term offier meuns o preawlerl

ail financial officer, camptrolier or princival aecounting

presiden, secretery, treasurer or orins

officer, and any person

verforming similar funericns.

PRINCIPAL SECURITY HOLDERS

6. Provide the nama and swnarship level of each parson, as of the mast racant practieadle
date. who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
HemeafHoldar of Securities Now Hold Prior to Offering
Jacob Lopata 435000.0 Common stock 2921
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe n detail the business of the issuer and the anticipated business plan of the issuer,
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.

These securities have not been recommended or approved by any federal or state
securities commissien or regulatory authority. Furthermore, these authorities have

not passed upon the or of this
The US. ities and c ission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen the

aceuracy or completeness of any offering decument e literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8, Discuss the material factors that make en investment inthe issuer speculative or risky;

We were organized in July of 2017 and therefore have only a limited operating
history upon which to base an evaluation of our current business and future
prospects. potential growth or possible expansion or the likelihood that we will be
successful. As a result, the revenue and income potential of our business is
unproven. In addition, because of our limited operating history, we have limited
insight into trends that may emerge and affect our business. Errors may be made
in predicting and reacting to relevant business trends and we will be subject to
the risks. uncertainties and difficulties frequently encounterad by early-stage
companies in evolving markets. We may not be able to succassfully address any
or all of these risks and uncertainties. Failure to adeguately do so could cause our
business, results of operations and financial condition to suffer, and we may fail

Prior to our organization, we had never operated as a producer of ready-to-drink
beverages. Our lack of experience in the ready-te-drink beverage industry may
cause us to not fully understand or appreciate strengths, weaknesses,
opportunities or threats of and to the industry which may decrease ocur
profitability and result in the |oss of some or all of your investment.

The ready-to-drink beverage market is highly competitive. We can expect
competition from numerous companies, including large internaticnal enterprises
and others entering the market for products similar to ours. Many of these
companies have greater research and development, manufacturing, patent, legal,
marketing, financial, technolagical, personnel and managerial resources.
Competitors in cur market cempate for brand recognition, ingredient sourcing
qualified personnel, distribution and product shelf space. As a developing
company, a majority of our competitors are more established and better
capitalized. The packaged beverage market is generally dominated by the largest
beverage providers. Many of our competitors enjoy significant brand recognition
and consumer confidence and are able to readily secure shelf space and media
attention for their products. Many of our competitors also have existing
relationships with the same distribution channals and retailers through which we
sell our products.

‘We anticipate that our products will be required to comply with applicable laws in
the United States and other international markets. Food and beverage products
are subject to a number of strict federal, state and industry regulations. These
serve to ensure that the preduct is consistent in public safety and quality. The
United States Food and Drug Administration (FDA) ragulates food and beverages
as food product. Food and beverages also must meet state and international
regulations that. in some cases, are more stringent than the prevailing FDA
standards. We also anticipate that the FDA will regulate the labaling of our
preducts. Changes in laws and regulations or the enactment of new laws and
regulations governing food and beverage development may materially and
adversely affect our business prospects and results of operations. We are not
certain how a local or international governmeant will implement any regulation or
how it may affect our ability to campete in the ready-to-drink beverage industry.

A material component of our business, including manufacturing operations, will
be located in Ecuador. The success and profitability of our international
operations may be adversely affected by risks associated with international
activities, including economic. labor and secial conditions, political instahility, tax
laws (including host-country export, excise and income taxes and U.S. taxes on
foreign operations) and fluctuations in the value of the U.S. dollar versus the local
currencies in which our activities may be conducted. This instability in laws,
expenses of operations and fluctuations in exchange rates may make our
assumptions about the economic viability of cur operations incorrect. If these
assumptions are incorrect, we may not he able to earn sufficient revenue to cover
our costs of operations.

‘We have contracted with a cacae producer in Ecuador to manufacture all of our
cacao fruit honey. Our reliance on this single producer reduces our control over
the production pracess, exposing us to risks, including reduced centrol over
quality assurance, production costs and product supply. If we fail to manage our
relationship with the producer effectively, or if the producer experiences delays,
disruptions, capacity constraints or guality centrol problems in their operations,
our ability to ship preduct to our customers could be impaired and our
competitive position and reputation could be adversely affected. In addition, any
adverse change in the producer's financial or business condition could disrupt our
ability to supply guality products to our customers. If we are prematurely
required to change our contract manufacturer or assume internal manufacturing
operations, we may lose revenue, incur increased costs and damage our customer
relationships. In addition, qualifying a new contract manufacturer and
commencing production can be an expensive and lengthy process. If we
experience increased demand that the producer is unable to fulfill, or if the
producer is unable to provide us with adaquate supplies of high-quality products
for any other reason, we could experience a delay in our order fulfillment, and our
business, eperating results and financial condition would be adversely affected.

Because we will import our basic ingredients from Ecuador for the manufacture
of our preducts in the U.s. market, disruptions in shipping deliveries may have a
greater effect on us than on competitors who source ingredients exclusively from
the United States. Deliveries of our ingredients may be disrupted through factors
such as: (1) raw material shortages, work stoppages, strikes and political unrest;
(2) problems with shipping. including work stoppages and shipping container
shortages; (3) increased inspections of import shipments ar ather factors causing
delays in shipments; and (4) economic crises, international disputes and wars. If
our competitors are able to source ingredients when we cannot, our reputation
may be damaged and we may lose customers to our competitors.

Our projections for our financial performance are based on a number of
assumptions which may net occur. If any one assumption of the many
assumptions that we have made is incorrect, our actual revenue or earnings could
be much lower than our projections or non-existent.

Qur business may net ever be able to generate sufficient cash flow to satisfy all of
our working capital needs. As a result, we may need to raise additional capital or
to incur additional indebtedness which could decrease or eliminate our
profitability.



We may change our business plan when and as necessary. If we change our
business plan, you may not agree with the changes we make. If we make changes
ta our business plan. we may fail to make changes that increase our revenue or
earnings.

Expansion of our production capacity and distribution network will require capital
expenditures. While we believe thal our capital will be sufficient to support our
initial operations, we may to seek additional capital in the fulure. Accordingly, if
we sell additional shares of common stack in the future as a way to raise
additional capital your ownership interest will be diluted. The actual amount and

timing of our future capital requirements may differ materially from cur estimates
depending upon the demand for our products and as a result of new market
developments and opportunities. We may alse determine that it is necessary or
desirable to obtain financing for such requirements through bank borrowings ar
the issuance of debt or equity securities. Debt financing would increase our
leverage, while equity financing would dilute your awnership interest in us. We
cannot assure you whether, or as to the terms on which, we will be able to obtain
any reguired future financing. Any failure by us to generate sufficient funds from
operations or equity or debt financings to meet our capital requirements could
have a material adverse effect on our business, financial condition and results of
operations.

The failure by our management to apply funds effectively could result in financial
lesses that eould have a material adverse effect en eur business. Pending their
use, we may invest the net proceeds from the offering in a manner that does not
produce incame or that loses value. If we do not invest the net proceeds from the
offering in ways that enhance stockholder value, we may fail to achisve expected
financial results, which could cause the value of cur stock to decline.

We cannot assure you that we can achieve a successful return (or anything other
than a negative return) an your investment, Our operating income will be
dependent on many factors which are not within our control, which could
decrease our revenues and decrease or climinate our profitability.

Qur success will be heavily dependent upon our senior management and key
personnel, including Jacob Lopata. Qur future success will also depend on our
ahility to identify, attract, hire, train, retain and motivate other highly skilled
managerial, marketing and customer service personnel. Competitian far such
personnel is intense, and there can be ne assurance that we will be able to
successfully attract, assimilate or retain sufficiently qualified personnel. The initial
failure to attract. or subsequent loss of services of any of our, senior executives or
kay personnal could harm our business

The offering price for the shares of our common stock to be sold pursuant to this
offering was determined solely by our board of directors without advice or
consultatien with an investment banker, broker or ether financial advisor. The
offering price bears no relationship to the price at which shares of our common
stock may be sold in the future.

As a function of our relative newness to the market and the new and innovative
ways in which we intend to market, we are unable to accurately forecast revenues.
Our current and future cxpense levels are based largely on our business plan and
Untested estimates of future revenues. We may be unable to adjust spending in a
timely manner to compensate for any unexpected revenue delay, absence or
inadequacy or expense-side increase. Accordingly, any significant delay, absence
or inadequacy in revenues or expense-side increase in relation to our projections
would immediately harm our business, prespects, financial condition and results
of operations. Further, as a strategic response to changes in the competitive
cnvironment. we may from time to time make certain development, pricing or
marketing decisions that could harm our kbusiness, prospects, financial condition
and results of aperations.

Our success will depend in part upon a number of factors impacting the level of
consumer spending generally, including the general state of the economy,
and state tax rates and consumer confidence. Changes in consumer spending, in

both the national and reaional economics, particularly given that our strategy is
based to some extent on an increasingly affluent population and that aur
preducts and services may be considered more of a luxury than a necessity, may
affect both the quantity and the price of the services that customers are willing to
purchase from us.

This offering is being conducted on an expedited basis due 1o circumstances
relating to COVID-19 and pursuant ta Reg. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial infermation reguirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.

12:35

Our future success depends an the efforts of a small management team. The loss

of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.
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The Offering

USE OF FUNDS

9. What Is the purpese of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purpases, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceads from the Qffering in
the manner described aboue, it cannot specify with cartainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordinaly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

Ifwe ase $48,999

Useal 279% towards brand evelution, 20% tawards new label design, and 46.5%

Proceeds

towards product development, 6.5% towards Wefunder fees.

Ifwe rase $499,998

o U'*"d”' 23.5% towards digital marketing and online advertising, 10%
195855 {owards brand development, 30% towards a production run of our Cacao

Fruit Soda, 30% towards payroll, 6.5% towards Wefunder fees.
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net responsible for any futlure by you te describe a potential use of offering proceeds,

DELIVERY & CANCELLATIONS

T1. Haw will the issuar complate the transaction and daliver securities ta the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by ane or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investers in securitics issued by the Company. Interests issucd to investars by the
SPV will be in book entry form. This means that the investor will not receive a

ertificate rep ng his er her inves . Each i will be recorded in
the books and records of the SPW. In addition, investors’ interests in the
investments will be recarded In each investor’s “Portfolic” page on the Wefundsar
platform. All refarences in this Form C to an Investor's investment in the Company
(or similar phrases) sheuld be interpreted to include investments in a SPV.

12. How can an invester cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours priar to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upan
closing of the offering and the investor will receive securities in exchange for his
or her investment.

If an investor does not irm his or her i i after a
material change is made to the offering, the investor’s investment commitment
will be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided ta the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive icati disclosing that the i

was cancelled, the reasan for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when

is p issil or does not a in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investors funds.

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right ta cancel for any reason befare the offering
deadiine.

If the sum of the from all i does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i i will be
and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13, Describe the terms of the securities being offered.
Priced Round: $2.531,306.80 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Xoca World Ltd, is offering up to 315,836 shares of stocks, at a price per share of
51.70.

Investors in the first $119,999.10 of the offering will receive stocks at a price per
share of $1.30, and a pre-money valuation of $1,935,708.20.

The campaign maximum is $499,998.40 and the campaign minimum is
$49,999.30.

Securities Issued by the SPV

Instead of issuing its securities directly to investors. the Company has decided ta
issue its securities to the SPV, which will then issue interests in the SPV to
Investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Faderal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged ta investors.

The SPV has becn organized and will be operated for the sole purpose of directly
acquiring. holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SBV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effact.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor’s true and lawful proxy
and attarney (the “Proxy™) with the power to act alone and with full power of

suhstitutinn an hahalf af the Inuestar tac €Y unta all sacnritias ralatad tn the



Company purchased in an offering hosted by Wefunder Partal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevecable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Invester. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within tha S-day time period, it shall remain in effect

Restriction on Transferability
The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Cempany Agreement of

Wefunder SPV. LLC, and mey not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have vating rights?

[ Yes
CNo

15, Are there any limitations on any vating or cther rights icentified abave?

See tze abave deseriprion of the Proxy ta the Lead Investor.

16. Hew may the terms of the securities being offered be modified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hercof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

“e securities being cffered may zot be transferred by any purchaser of such sscurities

uring the ans year periad hagimning when the securitias were issiec, nnless such
securities are tranaferrad:

L to the issuer.

2.te an aceredited |

the purchaser, to a trist evsarad for the senetic of a memoer of the family of the

purchaser ar the aquivalant, o= i cennection with he death.or divarce of the

purchaser or ather simi ar circumstance.

NOTE: The term “accredited investor™ means any persen who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or whe the seller reasonably believes
comas within any of such categorles, at the time of the sale of the securlties to that person.

The term “member of the family of the purchaser ar the equivalent™ includes a child,
tepchild, ild, parent, stepparent, spouse or spousal equivalent,

slbling, mothar-in-law, fathar-In-law, son-In-law, daughtar-in-law, brothar-in-law, or sistar-

in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a a generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the Issuer,

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 4,000,000 1,489,004 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

18 How may tha rights af the sacurities being offared ba materially limited, diluted or qualifiad
by the rights of any other class of security identified abeve?

The holders of a majority-in-interest of voting rights in the Company cauld limit
the Investor's rights in 3 material way. For example, those interest holders could
vote to change the terms of the agreements gaverning the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public affering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents,

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are grented under our equity compensation plans, an Investor's interests in the
Cempany may be diluted, This means that the pro-rata portion of the Cempany
represented by the Investor's securities will decrease. which could also diminish
the Investar's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity. an Investor's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additicnal risks related to the rights of other security holders are discussed

below, in Question 20.

19. Are thare any differances nat raflacted ahove betwaen the securities being offered and
each other class of security of the issuer?

No.

20, How could the exercise of rights held by the principal shareholders dentified in Guestion 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securitics in the Company, and the
Investor will have no recourse to change these decisiens. The Investor's interests
may cenflict with those of other investors, and there is ne guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the Articles of
Incerporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority

haldars of <acirities Tha sharahnldare mau maka rhannas that affact the fav









looking statements contained in the following discussion and analysis.
Overview
Xoca produces functional beverages using upcycled cacao fruit pulp.

In 5 years we want to have several product lines all using different parts of the
cacao fruit distributed nationwide and generating revenues of more than $5M per
year. Forward-looking projections cannot be guaranteed.

Milestones
Xoca World Ltd. was incorporated in the State of Delaware in July 2017,

Since then, we have:

- Strong brand identity with mass appeal.

- A $3.38. and growing, market segment.

- Devcloped a proprictary method for the processing of cacao fruit.

- Experienced team with significant knowledge across the entire value chain.

- Suceessful proof of concept: Average 480% month-to-month growth online via
Xoca website and Amazon.

- Achieved an online store conversion rate of 6,5%, and an average returning
customer rate of 36%.

Historical Results of Operations

rgen. For the peried ended December 31, 2020, the Company
had revenues of 349,086 compared to the year ended December 31, 2079, when
the Company had revenues of $8,473. Our gross margin was 57.95% in fiscal year
2020, compared to -564.24% in 2019.

- Assets. As of December 31, 2020, the Company had total assets of $91,935,
including $1,019 in cash. As of December 31, 2019, the Company had $161,556 in
total assats, including 553.002 in cash.

- Net Lses. The Company has had net losses of $72,597 and net losses of $177,796
for the fiscal years ended Decermber 31, 2020 and December 31, 2019,
respectively.

- Liubititier. The Company's liabilitics totaled $28,494 for the fiscal year ended
December 31, 2020 and $25,518 for the fiscal year ended December 31, 2019,

Liquidity & Capital Resources
To-date, the cempany has been financed with $480,000 in equity,

After the conclusion of this Offering, should we hit our minimum funding target,
our prejested runway is 12 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the procesds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Ferm €, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertaintias in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This cemplexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future fram investors. Although capital may be available for carly-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Xoca World Ltd. cash in hand is $8.441, as of November 2021. Over the last three
months, revenues have averaged $3,052/month, cost of goods sold has averaged
$1,500/month, and operational expenses have averaged $2,754/menth, for an
average burn rate of $1,202 per month. Our intent is to be profitable in 12 months.

There have been no material changes or trends in our finances or operations since
the date that our financials cover.

We do not expect to generate any significant revenue in the next 3-6 months. We
required S150K to become revenue-generating. We expect to reach that point in 4
months.

We are not yet prefitable. We will require a minimum of $300K ta reach
profitability, and we expect this to take place within 9 months.

In addition te funds raised through Wefunder, we plan to raise additicnal funds
from select high net worth individuals and we are alse generating seme revenue.
The capital provided by these sources will be sufficient to cover our short-term
burn.

Any projections in the above narrative are forward-locking and cannot be
guaranteed.
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FINANCIAL INFORMATION

29. Include financisl statements covering the twa most recently campleted fiscal years ar the

) since Incaption. If shorter

period

Rafer ta Appendix C, Financial Statements

1, Jacob Lopars, certify th:

(1) the financizl statements of Xoca World Ltd. included in this Form are true and
complete in all material respects : and

(2) the tax return information of Xoca World Ltd. included in this Form reflects
accurately the information reported on the tax return for Xoca World Ltd. filed for

the most recently comploted fiscal year.

gézcoﬁ Lopata



STAKEHOLDER ELIGIBILITY

30 With respect to the issuer, any predecessor of the [ssuer, any affiliated issuer, any director,
officer. general partner or managing member af the issuer, any beneficial owner of 20 percent
ar mare of the issuer's autstanding voting aquity securities, any promoter conneetad with the
issuer in any capacity at the time of such sale, any person that has been or will be paid

(diractly or indirectly) re for soli on of purc < in connection with such sale

of sacurities, oF any general partner, directar, officar or managing member of any such
soligiter, prior to May 16, 2016:

{1) Has any such persan heen convicted, within 10 years (ar five years, in the case of issuers,
their predecessors and affilisted issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i.in connection with the purchasa or sale of any securiy? O Yes
i.involving the making of any false filing with the Commission? (] Yes [4] No
il avising aut of the conduct of the business of an undarwriter, broker, dealar, municipal
sscurities dealer, investment adviser, funding portal or paid salicitor of purchasers of
securities? [] Yes & No

(2) ls any such parson subject to any order, judgment or decrae of any court af competent
Jurisdiction. entered within five years befare the a of the information required by Section
AA(0) Of the Sacurities Act that, at tha Time of filing of this offering statemant, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i.in connecticn with the purchese or sale of any security? O] Yes

i invelving the making of any false filing with the Commission? [ Yes [l No

iii. arising aut of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [] Yes & No

(3) Is any such person subject to = final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings assaciations or credit unions; 2 state Insurance commission (ar an agency or
officer of a state performing like functions): an appropriate federal banking agency: the LS.
Cammedity Futures Trading Commission; or the Natlonal Credit Unlon Administration that

i 5t the time of tne filing of this offering statement bars the persen from:
A, association with an entity regulated by sush commission, authority, agency o
officer? [ Yes 2 No
B engaging in the business of securities, insurance ar banking? [ ] Yes < No
=71 Yes [ Na
ii. constitutes a final order based on a violetion of any law or regulation that prohibits
fraudulent, manipulstive or deceptive conduct and for which the order was entared
within the 10-year perod ending on the cate of the filing of this offering statement?
[ ves ZNe

€. engaging in savings association ar credit unian activi

(4) Is any such persan subject to an order of the Commission entered pursuant to Section
15(k) of 15B(¢) of the Exchange Act or Section 203(e) of (F) of the Investment Aclvisers Act of
1940 that, at the time of the filing of this offering statarnent:

i suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer. investment adviser or funding portal? [ Yes [ No
ii. places limitations on the activities, functions or operations of such person?
[ ves & Na
il bars such persan fram being associated with any e
offering of any penny stock? [ Yes 2 No

y ar fram particlpating in the

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement
9 or causing a violation or future

orders the person to cease and desict from commi
vialation of:

i. any scienter-based anti-fraud grovision of the federal securities laws, includling
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c){1) of the Exchange Act and Section 208(1) of the Investment
Acdvisers Act of 1240 or any other rula or ragulation thereundar? [ Yes [4 Na

i Section 5 of the Securities Act? (] ves 2 No

(6) Is any such person or expelled from in, or suspended or barred

from association with 2 member of, a reg/sterad national securities exchange or a registered
national or affiliated securities association for any act or omission to act canstituting concuct
onsistent with just and equitable principles of trade?

(7) Has any such persen filed (as a registrant of |ssuer), or was any such person of was any
sucn person named as en underwriter in, any ragistration staiement or Regulation A cffering
statemant filad with the Cammissian that, within fiva years befare the filing of this offering
statement, was the subject of @ refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension orcier should be issuee?

(8) Is any such person subject ta 2 United States Pastal Servica false representation ordar
entered within five years before the filing of the information reauired by Section 8A(h) of the
Sacurities Act, or s any such parson, at the time of filing of this offaring statement. subject to

a temporary restraining order or preliminary injunction with respect 1o conduct alleged by the
Unitad Statas Pastal Sarvica to eonstitta a schema or devics for obtaining money o proparty

through the mail by means of false representatians?

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT efigible to rely on this exemption under Section 4(a)(6) of the Securities

Act.
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OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements. in the light of the circumstances under which they are made. net misleading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of sttorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy'). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investar, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make vating
isions and take any other actions in cannection with the voting on Investors’

decl
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have 5 Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the sccurities related to the Company.



The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as datailed in the Lead Investor
Agreemant. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her sarvices to the
SPV. The Lead Investor may receive compensation if. in the future, Wefunder
Advisors LLC forms a fund (“Fund"”) for accredited investors for the purpese of
investing in a non-Regulation Crowdfunding offering of the Gompany. In such as
circumstance, the Lead Invester may act as a portfelio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
thraugh that role.

Although the Lead Invester may act in multiple roles with respect to the
Company's offerings and may potentially be compensated far some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is. however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities rolated to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Invester, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is nat
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be reguired te pravide their TIN within the
sarlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time. the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SEV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant autherity as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement fer additienal infermatien
about tax filings.
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ONGOING REPORTING

32. Tha issuer will file a report alectronically with tha Securities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer's wet

http://drinkxoca com,

The issuer must continue to comply with the ongoing reporting

requirements until:

1. the sssuer s racuived to fila repars under Fxchanga Ast Seations 13(a) or

15(cl;

2. the issuer has filed at least ane anmual repart and has fewer thar 300

holders of recerd;

3. the issuer has filed at least three annual reports and has total assets that

do not exceed $10 million;

4. the 1ssuer or anoth es all of the securities

T party Durchases or repure

:d pursuant ta Sectian 4(=)(6), including any payment in fill of debt

securities or any complete redemption of redeemable securities;

issuer liquidates or dissalves in accordance h state law.
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Pursiant ic the requirements of Sections 4(a)(B) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 ot seq.), the issuer
certifies that ir has reasonable grounds to helisve that it meets all of the

requirements for filing on Form € and hes duly caused this Form to be

rer
signed on its behalf by the duly authorized undersigned.

Xoca World Ltd.

By

Jacob Lopata

CEO

Pursuart to the requirements of Sections 4(a)(8) and 2A of the Securities
Act of 1933 and Reculetion Crowdfunding (§ 227.100 et seq.), this Form C
and Transfer At Agr it has been s 1l

the capacities and on the dates indicatad.

James Le Compte
Director
1/23/2021

Jacob Lopata

CEO
1/22/2021

The Torm C et be signed by tha issuer, its prineipnl evecitive 2#ficer or officers, it princinnl
financial sfficer, its controfl. g and at lsast & majeriny of the beard of

directors or

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company's
Wefunder profile.

As an authorized representative of the company. | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear te and file a Form C on the company's behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under ar in reliance upon this power of atterney.




